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TO MEET A RISING NEED IN THE FIELD 
OF CORPORATE MANAGEMENT, CT HAS 
INAUGURATED A 


Corporate Staffing. Service 


It is available through lawyers only. It is de- 
signed for use by certain nameholder and 
conduit-type corporations. 


A discussion of nameholder and conduit-type 
corporations—more and more of them are being 
incorporated—appears in a new CT booklet en- 
titled “CT Corporate Staffing.” Also included 
in the booklet is an explanation of what CT 
can and will do to relieve counsel and the prin- 
cipals of such corporations “from problems in- 
herent ‘n day-to-day maintenance of corporate 
records and corporate standing in the different 


states in which the corporation operates.” 


You may get a copy of the booklet at any CT 
office, or by writing to The Corporation Trust 
Company, 120 Broadway, New York 5, N. Y. 
It is yours for the asking, without obligation. 


Get a copy today! 
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The Business Lawyer, the Section’s official publication, is mailed quarterly to 
all members of the Section of Corporation, Banking and Business Law of the 
American Bar Association. It is hailed by many corporation lawyers as “the 
best periodical in its field.” You will find items of value and importance to 
you in your business law practice in every issue. _ 
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we UWedl Settled Law 


PERHAPS nothing is so reassuring to 
the attorney as a well settled, thoroughly 
construed law. He knows that, however 
well drawn, a statute’s full effect cannot 
be ascertained until its impact on a multi- 
tude of factual situations has been deter- 
mined. With the enactment of the statute, 
the legislature’s job is done, and it stands 
thereafter mute, and the attorney is aware 
that only the courts, as the final arbiters 
of the meaning of legislative enactments, 
can determine the application of the law 
to a particular set of facts. 

In the corporate field, nothing has been 
more thoroughly construed than the Dela- 
ware Corporation Law.* Stemming as it 
does from the General Corporation Law 
of 1899, many of its provisions have en- 
joyed close to sixty years of court inter- 
pretation. In no other state can there be 
found a comparable body of precedents 
in this area. 

In many instances, due to the paucity 
of decisions in their own jurisdiction, 
courts have examined the wealth of prec- 
edents in Delaware and have found per- 
suasive authority for interpreting similar 
provisions in their corporation laws. 
Delaware decisions are often consulted by 
attorneys as well, to assist them in inter- 
preting particular provisions of the cor- 
poration laws of their states. 

Unquestionably this wealth of prece- 
dent has given the Delaware Corporation 
Law a unique predictability. The volume 
of cases alone would not have been suffi- 
cient. The high caliber of the Delaware 
judiciary since the turn of the century, 
and its adherence to precedent, are 
equally responsible for the thread of con- 
sistency running through the cases. On 
the subject of stock options, derivative 
suits, mergers and consolidations, rights 
of stockholders, amendments, powers of 
the corporation, rights and liabilities of 
officers and directors, classes and series 
~T Title 8, Delaware Code. 


2160 A. 2d 731, reargument denied May 13, 1960. 


Law Guise { 9764.) 


of stock, inspection, dissolution, and many 
others, there are not only a large num- 
ber of judicial decisions, but through 
these decisions a careful and logical ex- 
position of the provisions involved. 

Because of the long experience of its 
bench and bar in corporation law, Dela- 
ware decisions on a particular phase of 
the law have often become leading cases 
on the point, with significance far beyond 
the borders of the state. A decision of 
the Delaware Supreme Court in the case 
of Beard v. Elster,? rendered February 11, 
1960, may well be one of these. In that 
case, the Court upheld the validity of a 
contested stock option plan, a subject of 
enormous importance in the vital field of 
executive compensation, and in a well 
considered sixteen-page opinion Supreme 
Court Justice Wolcott has done much to 
clarify a difficult area of the law. 

Throughout the long history of the 
Delaware Corporation Law, the legisla- 
ture has kept pace with the needs of the 
business community, amending the law 
from time to time to reflect current 
concepts of business management. As 
recently as June of this year a bill was 
introduced which would, among other 
things, permit the chairman or vice- 
chairman of the board of directors to 
sign stock certificates.* Although not 
particularly important in itself, the bill, 
which reflects the increased participation 
of these officers in corporate affairs, 
demonstrates the legislators’ concern with 
current trends. 

It is interesting to note that it is be- 
cause of Delaware's long history as an 
attractive incorporating state that it can 
give predictability to its law. It is cer- 
tainly the proper aim of every legislative 
draftsman to achieve just such clarity in 
the law as Delaware has achieved through 
careful legislation and painstakin~ ju- 
dicial construction. 


(Discussed in CCH Corporation 


* Senate Bill No. 427, to amend Sections 141, 158 and 223 of Title 8, Delaware Code. 





FLORIDA 


Owner of more than one per cent of the stock 

held entitled, under Section 608.39, F.S.A., to inspect 

the stock books and make a list of stockholders and 

their respective addresses and stockholdings, even 
if purpose is to buy their shares. 


This was a mandamus proceeding brought 
by the owner of more than one per cent 
of the stock of a Florida corporation, to 
compel the corporation to permit the 
stockholder to make a list of the names, 
addresses and amount of stock of all the 
corporation’s stockholders. 


Section 608.39, F.S.A., provides that 
the owner of one per cent of the stock of 
a corporation has the right to inspect its 
stock books or stock lists and make 
extracts therefrom, but that “it shall be 
a defense to any action under this section 
that the person suing has used or pro- 
poses to use the information so obtained 
otherwise than to protect his interest in 
the corporation or has within two years 
sold or offered for sale any list of stock- 
holders of such corporation or any other 
corporation, or has aided or abetted any 
person in procuring any stock list for any 
such purpose.” The stockholder’s verified 
petition for the writ of mandamus alleged 
that the information was sought for the 


NEW JERSEY 


protection of the stockholder’s interest in 
the corporation, that it would be used for 
no other purpose, and that the stock- 
holder had never sold a list of the © 
stockholders nor aided or abetted anyone 
in such a purpose. 


The District Court of Appeal of Flori- 
da, First District, declared that even if 
the allegation that the stockholder in- 
tended to use the information to seek 
out stockholders and shares were true, © 
“the protection of interest by purchasing 
additional stock is a perfectly legitimate 
enterprise . . . the desire to gain control 
is repugnant only to those seeking its 
retention or more of the same.” The 
court refused to disturb the decision of 
the trial judge granting the writ. 


Florida Telephone Corporation v. Siate, — 
111 So. 2d 677. Gurney, McDonald & 
Handley, of Orlando, and Fowler, White, — 
Gillen, Yancey & Humkey, of Miami, for 
appellants. Macfarlane, Ferguson, Allison 
& Kelly, of Tampa, for appellee. 


Purchase by one corporation of all shares of an- 

other, and subsequent merger of purchased corpo- 

ration into parent, held merger entitling stockholders 

to appraisal where every factor present in a merger 
was present here. 


The single issue presented here for partial 
summary judgment was whether the pur- 
chase by one of the corporate parties of 


all of the shares of the other was, in fact, — 
a merger under New Jersey law entitling — 
the stockholders to appraisal. The con- — 
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tention of the selling corporation was that 
the transaction constituted a valid pur- 
chase by the buying corporation of the 
shares of the selling corporation pursuant 
to R.S. 14:3-9, N.J.S.A., to be followed 
by a merger of the buying corporation, as 
the parent, with its wholly owned sub- 
sidiary pursuant to N.J.S.A. 14:12-10. 
Under these two sections of the statutes 
the dissenting stockholders of the surviv- 
ing corporation were not given the cus- 
tomary appraisal rights. 


The Superior Court of New Jersey, 
Chancery Division, pointed out that “if 
the court is obliged to consider only the 
device employed, or the mere form of the 
transaction, a corporate merger in fact 
can be achieved without any compliance 
with the statutory requirements for a 
valid merger, and without any regard for 
the statutory rights of dissenting share- 
holders.” Examining the transaction, the 
Court found that every factor present in 


NEW MEXICO 


a corporate merger was found in this cor- 
porate plan except a formal designation 
of the transaction as a merger. Partial 
summary judgment on the single issue 
submitted was granted. 


Applestein v. United Board & Carton 
Corporation, 159 A. 2d 146. (Discussed 
in CCH Corporation Law Guine { 9739.) 
Levy, Levy & Albert, of Trenton (Leon 
Levy and Philip Albert appearing), for 
plaintiff Benjamin Applestein. Warren, 
Chasan & Leyner, of Jersey City (Ray- 
mond Chasan and Seymour Margulies 
appearing), for plaintiff Martha U. 
Beuerlein, etc. Kasen, Schnitzer & Kasen, 
of Newark (Morris Schnitzer appearing), 
for defendants Interstate Container Corp. 
and Saul L. Epstein. Isadore Glauber- 
man, of Jersey City, for defendant United 
Board and Carton Corp. Maurice Brig- 
adier, of Jersey City, for defendants 
Francis X. Conway and others. 


Failure to obtain contractor’s license held bar to 
suit to collect compensation for performance of act 
for which license was required. 


Plaintiff and defendant had entered into 
a contract whereby plaintiff agreed to 
mine and stockpile not less than 500 tons 
of commercial copper ore. Plaintiff 
brought this action for compensation 
allegedly due under the contract, and 
defendant alleged, among other things, 
that plaintiff was not licensed as a con- 
tractor as required by the laws of New 
Mexico and therefore could not maintain 
the action. Section 67-16-14, N.M.S.A. 
1953, provides that no contractor shall 
“bring or maintain any action in any 
court of the state for the collection of 
compensation for the performance of 
any act for which a license is required 
by this act without alleging and proving 
that such contractor was a duly licensed 
contractor at the time the alleged cause 
of action arose.” 


The Supreme Court of New Mexico 
considered the question to be whether or 
not the plaintiff was a contractor required 
to be licensed under the applicable sec- 
tions, and concluded that mining and 
stockpiling copper ore fell within the 
statutory definition of contractor as in- 
cluding one who contracts to “construct, 
alter, . . . add to or improve” an “excava- 
tion, or other structure, project, devel- 
opment or improvement.” Since plaintiff 
was not licensed as a contractor, the Court 
held that plaintiff was “barred under the 
provisions of § 67-16-14, N.M.S.A. 1953, 
from maintaining this action.” 


Salter v. Kindom Uranium Corpora- 
tion, 351 P. 2d 375. Noble & Noble, of 
Las Vegas, for appellant. Robert L. 
Armijo, of Las Vegas, for appellee. 





ARKANSAS 


Statute providing for service on unlicensed foreign 

corporation by service upon the Secretary of State 

in actions accruing from the unauthorized doing of 

business by such corporation in the state, held by 

State court not to be violative of the equal protection 
clause of the Federal Constitution. 


Petitioner sought writs of prohibition 
directing a lower court to proceed no 
further with the trial of two causes in 
which petitioner was defendant. Service 
of process had been obtained on peti- 
tioner, an unlicensed foreign corporation, 
by service on the Secretary of State of 
Arkansas under Section 27-340, Ark. 
Stats. Petitioner contended, among other 
grounds, that to construe Section 27-340 
to permit an action against a non-resident 
corporation upon service on the Secretary 
of State would be violative of the equal 
protection clause of the 14th Amendment 
to the Federal Constitution, in that it 
would constitute discrimination against 
foreign corporations in favor of domestic 
corporations and individuals. 


The Supreme Court of Arkansas 
pointed out that a state may, under the 


CALIFORNIA 


equal protection clause, make reasonable 
classifications. Since the statute applied 
only to actions accruing from the un- 
authorized doing of business by an un- 
licensed foreign corporation, the Court 
concluded that it was not “an arbitrary 
classification against a nonresident de- 
fendant, but is a reasonable one based on 
a real and substantial difference, and 
having a reasonable relation to the sub- 
ject of the particular legislation, and is 
thus permitted by the Fourteenth Amend- 
ment.” For this and other reasons, the 
writs of prohibition were denied. 


Gland-O-Lac Co. v. Franklin County 
Circuit Court, 327 S.W. 2d 558. Shaw, 
Jones & Shaw, of Fort Swhith, for peti- 
tioner. Dale L. Bumpers, of Charleston, 
Mark E. Woolsey, of Ozark, for re- 
spondent. 


Norwegian steamship company held subject to serv- 

ice of process in California where its ships had made 

over 20 calls at California ports, and cause of action 
arose out of its local activities. 


One of the defendants was a Norwegian 
steamship corporation, not licensed to do 
business in California, with its principal 
place of business in Norway. Four 
vessels owned by the corporation made 
a total of over 20 calls at California 
ports from March 12, 1951 up to late 
1957, when the accident, allegedly caused 


by a fifth ship of defendant, occurred in 
Los Angeles harbor. Substantial quanti- 
ties of cargo were discharged in Cal- 
ifornia from these vessels, and large 
quantities of fuel oil were purchased. 
Various California companies were em- 
ployed as agents by defendant, as well as 
by other shipping corporations. Service 
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was effected on defendant by delivery of 
the summons and complaint to the Secre- 
tary of State. 


The District Court of Appeal, Second 
District, holding that defendant was do- 
ing business in the State so as to subject 
it to service of process, pointed out that 
“the record negates any contention that 
respondent had engaged in but sporadic 
transactions within the State.” In addi- 
tion, the Court considered relevant the 
fact that of all the parties, only defendant 
steamship company was a non-resident; 
the physical evidence with reference to 
the accident was located in California; to 
prosecute the action other than in Cal- 
ifornia might require a trip to Norway; 


MINNESOTA 
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if defendant were not subject to Califor- 
nia jurisdiction, any determination of the 
issues would not be res judicata upon it, 
and there might be multiplicity of suits; 
and the cause of action arose out of 
defendant’s local activities. The order 
quashing the service was reversed. 


Emsco Pavement Breaking Corp. et al. 
v. City of Los Angeles et al., 1 Cal. 
Reptr. 814. McCutchen, Black, Harnagel 
& Greene (now McCutchen, Black, 
Harnagel & Shea), Philip K. Verleger, 
Robert A. Fletcher, Bruce I. Rauch, of 
Los Angeles, for appellants. Lillick, 
Geary, McHose, Roethke & Myers, Wil- 
liam A. C. Roethke, Anthony Liebig, 
of Los Angeles, for respondent. 


Foreign corporation held not subject to suit in Min- 
nesota under M.S.A. § 303.13(3), where it was not 
doing business in the state and the alleged tort was 


Plaintiff, a Minnesota resident, purchased 
an office chair from a Minnesota dealer 
and was injured when the chair broke, 
allegedly because of faulty design and 
construction by the manufacturer. Plain- 
tiff brought this action against the manu- 
facturer, a foreign corporation, by service 
on the Secretary of State of Minnesota 
pursuant to M.S.A. § 303.13(3). That 
section provides that if a foreign corpo- 
ration “commits a tort in whole or in 
part in Minnesota against a resident of 
Minnesota, such acts shall be deemed to 
be doing business in Minnesota by the 
foreign corporation and shall be deemed 
equivalent to the appointment” of the 
Secretary of State of Minnesota as the 
corporation’s attorney for service of 
process. 


The extent of defendant foreign cor- 
poration’s activity in Minnesota was the 
entrance into the state of a salesman, an 
Towa resident, who took about ten per 
cent of defendant’s orders originating in 





not committed in the state. 





Minnesota. Beyond this salesman’s 
desultory trips to solicit business, de- 
fendant had no contacts in Minnesota. 


The United States District Court, D. 
Minnesota, concluded that to construe the 
Minnesota statute as reaching this de- 
fendant, which was not doing business in 
the state, would violate the due process 
clause of the United States Constitution. 
“If jurisdiction were sustained in this 
case, the door would be opea to practi- 
cally unlimited jurisdiction over foreign 
corporations and the concept of the re- 
quired contacts and connections in this 
state to sustain jurisdiction would be 
entirely whittled away. The declaration 
that the proximate result in Minnesota of 
a tortious act committed in another state 
by this defendant constitutes the doing of 
business in this state cannot be reconciled 
with the Federal constitutional rights 
accorded a foreign corporation which has 
such meager contacts and connections in 
this state.” 
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Mueller v. Steelcase, Inc., 172 F. Supp. 
416. Ernest A. Rich of Rich & Johnson, 
of Minneapolis, for defendant. R. G. 


Johnson of Lauerman & Johnson, of 
Olivia, Minnesota, for plaintiff. 


Unlicensed foreign corporation’s contacts with Min- 
nesota held sufficient to subject it to service of proc- 
ess on the Secretary of State. 


Service in this case was made on de- 
fendant unlicensed foreign corporation 
by serving the Secretary of State of 
Minnesota. Defendant, an Indiana manu- 
facturer of house trailers, had granted an 
exclusive franchise to a Minnesota res- 
ident, the co-defendant, to sell its trailers. 
Defendant had joined with such dealer in 
filing documents with the Secretary of 
State of Minnesota in order to obtain a 
dealer’s license, had paid for one-half of 
the local advertising, had prepared and 
furnished to the dealer conditional sales 
contract forms, had sent to the buyer a 
warranty policy on the trailer, had sent 
servicemen to repair defects, and had 
carried on correspondence with the dealer 
concerning the trailers. From an adverse 
judgment in the District Court, Wash- 
ington County, defendant corporation 
appealed. 


NEW JERSEY 


The Minnesota Supreme Court, affirm- 
ing the judgment below, regarded de- 
fendant’s contacts with Minnesota as 
“amply sufficient” to subject it to service 
of process in that state. In addition, the 
Court pointed out that M.S.A. § 303.13, 
under which service was made on defend- 
ant by serving the Secretary of State, 
requires that official to mail a copy of 
the process to the corporation at its last 
known address. In view of this provision, 
the Court concluded that service under 
that statute satisfied due process. 


Beck et al. v. Spindler, CCH Mtnne- 
sora Tax Reports { 200-082, 99 N. W. 
2d 670. Gannon & Dahle, of Hibbing, for 
appellant. Stein & Stein and David 
Naughtin, of Hibbing, for respondents. 


Foreign corporation held not barred from maintain- 

ing suit in New Jersey on contract made there before 

qualification where making of contract was an iso- 
lated transaction. 


Defendants moved for a dismissal of 
plaintiff New York corporation’s com- 
plaint on the ground that plaintiff was a 
foreign corporation not authorized to do 
business in New Jersey prior to the mak- 
ing of the alleged contract on which its 
cause of action was based. N.J.R.S. 
14:15-4 provides that until a foreign cor- 
poration transacting business in New 
Jersey has qualified, it cannot maintain 
an action in the state on a contract made 
in New Jersey. N.J.R.S. 14:15-5 provides 
that obligations imposed by another state 


on New Jersey corporations doing busi- 
ness in that state are imposed by New 
Jersey on corporations from that state 
doing business in New Jersey. 


The New Jersey Superior Court, Ap- 
pellate Division, pointed out that the 
contract was “the first piece of business 
transacted by plaintiff in this state. It 
was an isolated transaction. No business 
had been done in New Jersey prior there- 
to. It follows that were plaintiff a New 


Jersey corporation seeking relief on a 
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contract executed in New York under the 
identical facts here present, it would not 
be barred from maintaining such action 
in New York. Since New York does not 
impose any other or greater penalty upon 
a New Jersey corporation under the facts 
here present, doing business in New York 
without first having obtained a certificate 
of authorization, than New Jersey would 
impose under similar circumstances upon 
a New York corporation, plaintiff is not 
barred from maintaining the action sub 
judice.” The defendant’s motion for 
dismissal was denied. 
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Reynolds Offset Co. v. Alexander Sum- 
mer Co., Superior Court of New Jersey, 
Appellate Division, December 22, 1959. 
(Discussed in CCH Corporation Law 
Guise $9743.) Benjamin H. Chodash 
(Leon S. Wolk on the brief), of Jersey 
City, for Reynolds Offset Co. Charles E. 
Villanueva (Van Riper & Belmont, at- 
torneys), of Newark, for Alexander 
Summer Co. John J. Gibbons (Crummy, 
Gibbons & O'Neill, attorneys), of Newark, 
for James E. Hanson. Horace F. Banta 
(Winne & Banta, attorneys, Bruce F. 
Banta on the brief), of Hackensack, for 
Robert E. Blackford. 





The right to inspection of the records of a licensed 

foreign corporation in New York, which had its 

office and records in New York, held subject to same 
principles as apply to domestic corporations. 






This was a proceeding for inspection of 
the books and records of a New Jersey 
corporation licensed to do business in 
New York. The corporation opposed the 
application on the ground that the peti- 
tioner was not proceeding in good faith, 
and on the further ground that the right 
to inspection was controlled by the law 
of New Jersey, under which the peti- 
tioner would be required to establish the 
purpose and necessity for the inspection. 




























The Supreme Court, Special Term, 
New York County, Part I, found that no 
facts were presented sufficient to raise a 
triable issue as to the petitioner’s bad 
faith in seeking the inspection. The fact 
that petitioner desired to become a direc- 
tor, the court concluded, did not consti- 
tute bad faith. 











As to the corporation’s second conten- 
tion, the court pointed out that although 











the corporation was domiciled in New 
Jersey, it was licensed to do business in 
New York and had its office and records 
there. “Under these circumstances, the 
right to inspection of the records of a 
foreign corporation actively functioning 
in this state is to be determined by the 
same principles as are applicable to a 
domestic corporation.” Under New York 
law, the petitioner was not required to 
show a specific purpose for the inspection, 
nor that the inspection was necessary for 


the protection of his interests and those of 
the stockholders. 


Stoopack v. George A. Fuller Company, 
190 N.Y.S. 2d 596. Lynton & Saslow, 
Bernard A. Saslow and Harold A. Axel, 
of counsel, for petitioner. Kramer, Marx, 
Greenlee & Backus, John J. Hayes, Gary 
S. Stein, of counsel, for respondent. 









Service on qualified foreign corporation by service 
on managing agent held insufficient in absence of 
proof of efforts to serve Secretary of State. 


Service was made in New York on de- 
fendant qualified foreign corporation by 








serving one of its employees. The em- 
ployee was not an officer of defendant. 
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Section 229 of the New York Civil Prac- 
tice Act provides that service must be 
made on a foreign corporation by deliver- 
ing a copy, in New York, to an officer 
(subd. 1); to the Secretary of State 
(subd. 2); to the cashier, assistant cash- 
ier, a director or a managing agent of 
the corporation, within the state, if serv- 
ice cannot be effected under subdivision 
two of this section, or an officer of the 
corporation specified in subdivision one of 
this section with due diligence, cannot be 
found within the state. 


The Supreme Court, Special Term, 
Queens County, observed that, even as- 


TENNESSEE 


suming that the person served was a 
managing agent of defendant, since he 
was not.an officer of defendant, and since 
there was no proof of efforts to comply — 
with subdivision 2 of section 229, the serv- 
ice was insufficient. The motion to vacate 
the service was granted. 


Goodman et al. v. Leitman et al., 194 
N.Y.S. 2d 561. Murray S. Lokietz, of 
Brooklyn, for plaintiffs. Marvin, Mont- 
fort, Vaccaro & Healy, of Mineola, for 
Studebaker-Packard Corp., appearing 
specially for motion only. 


Foreign corporation, engaged in loaning money by 

mail to Tennessee stores, ruled not doing intrastate 

business so as to require its qualification in order to 
maintain suit. 


Complainant unlicensed foreign corpora- 
tion brought suit in Tennessee on a note 
made by defendants. Complainant, a 
Missouri corporation with its principal 
place of business in St. Louis, was in 
the business of lending money to retail 
shoe stores. When the operator of such 
a store in Tennessee desired to borrow 
money, he would send an application by 
mail to complainant in St. Louis, and if 
complainant’s Board of Directors ap- 
proved the application, the papers would 
be sent to Tennessee, signed by the appli- 
cant, returned to St. Louis and accepted 
by complainant at its home office, and the 
money distributed from that point. 


TEXAS 


The Court of Appeals of Tennessee, 
Middle Section, concluded, in view of 
these facts, that complainant was not 
doing intrastate business in Tennessee, 
and that the note was a Missouri con- 
tract. Complainant was not barred by 
statute, therefore, from maintaining suit 
on the contract in Tennessee. 


Shoenterprise Corporation v. Butler et 
al., 329 S.W. 2d 361. (Discussed in CCH 
Corporation Law Guwe {§ 9768.) Paul 
A. Green and John F. Killebrew, of 
Nashville, for Shoenterprise Corporation. 
Robert L. Taylor, of Nashville, for G. C. 
Butler et al. (Certiorari denied by the 
Supreme Court of Tennessee, December 
11, 1959.) 


Unlicensed foreign corporation held entitled to main- 
tain suit for the collection of debts which arose out 
of interstate commerce. 


Defendant Texas corporation appealed 
from an adverse judgment of the trial 


court on the ground, among others, that 
plaintiff foreign corporations had failed 
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The most 
popular address 
TGC a 
for Corporations 


Delaware enjoys continuing popularity. During each of the past three years it — 
has been selected as the state of incorporation for more corporations than in j 
any year in the preceding twenty-five. Use of C T Wilmington facilities has — 
increased proportionately, making these changes necessary. 


USE BY LAWYERS 


As always, a lawyer with a Delaware filing to be handled, no matter where he 
is located, has only to phone the C T office nearest him. Up to the minute 
information on Delaware costs and requirements are his for the asking. After 
he has made his decisions, the lawyer instructs his nearby C T office as to his 
wants. Then C T Wilmington’s own, fully equipped ‘‘Organization Department”’ 
(part of it pictured) is put to work for him. 


Filings precisely in accordance with the lawyer’s schedule . . . Systematic follow- 
up on recordings . . . Accurate typing of records — charter, minutes, by-laws, 
etc. — exactly as instructed by the lawyer . . . Exacting care in compiling and 
comparing . . . Careful filling of requests for plain or certified copies of docu- 
ments, tax letters, certificates of good standing or other documents... C T's 
Wilmington Organization Department sees to it that the lawyer's instructions 
are followed to the letter. 

























Those bonded C T messengers you see getting ready 
to take off in C T’s own car are Dover bound with 
papers to be filed and requests to be filled for 
lawyers. They symbolize, you might say, the extra 
touch of service C T gives to all assignments, the 
extra touch which separates C T from the “usual.” 
One office in Dover, close to the state Capitol, to 
provide the quickest possible contact with the Secre- 
tary of State’s office . . . The main office at Wilming- 
ton to take advantage of that city’s metropolitan 
mail, air, railroad and highway services . . . Our own 
motor car service cutting down the time from office 
to office to about an hour. . . C T facilities for 
assisting a lawyer in Delaware have no equal. 




















It is through these facilities that C T provides its 
statutory representation service, in every case under 
the instructions of the corporation’s own lawyer, for 





in 

as Delaware corporations. Agent for service of process 
. . . Principal office address . . . Report and Tax 
Notification Bulletins on Delaware tax requirements 
.. . Filing of Annual Reports with the Secretary of 
State . . . Payment of franchise taxes to the State 
Franchise Tax Department. . . C T provides all these 

wi services for thousands of Delaware corporations. 

ute 

fter 

his 

nt” 
USE BY CORPORATION OFFICIALS 

low: 

awSs, The majority of corporation officials acquainted with 

and C T Wilmington are either officers responsible for 

ocu- making arrangements for meetings of stockholders 

> T'S | or who have attended one of the hundreds of meet- 

tions | ings held there each year. Note what they will see 


next time they come to C T Wilmington .. . 


Meeting facilities which prompt a Chairman of the Board to say to a corpora- 
tion’s Secretary: ‘‘Nice choice!’ 


Well-appointed foyer . . . small and large meeting rooms (large room will easily 
accommodate 100 attendants) .. . air conditioned . . . movie screen . . . tack™ 
boards . . . metallic wall panels (ideal for magnetic displays, signs and @ 
exhibits) . . . the perfect setting for meetings, large or small, regular or special. 


C T Wilmington’s meeting staff and equipment — they assist at more meetings 
and tabulate more proxies than all other Delaware agencies combined — are 
always ready to provide relief from the fuss and bother connected with meeting g 
details. 








| 
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. «Nice choice! 





Other corporation officials know of C T Wilmington because of the 
duplicate stock ledgers C T maintains for their corporations. They 
will appreciate the modern equipment and systems C T Wilmington 
has developed for the handling of such assignments. Again, C T care 
and concern over the minutest details give firm assurance that the 
corporation's interests are fully protected. 





Still other corporation officials 
— those acquainted with the 
special benefits and 
economies which accrue to a 
corporation that appoints 

C T Wilmington as its Transfer 
Agent, co-Transfer Agent, 
Registrar or Exchange Agent— 
will be most interested in 

C T Wilmington facilities for 
handling stock transfer work 
which have also been 
enlarged and modernized. 
_To them, our assurance that 
personnel, facilities and 
equipment used on such 
assignments will continue to 
be tops. 
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FOR ALL 


You are cordially invited to make a personal tour of C T Wilmington any 
time you are in that city. We know you will enjoy seeing the office, its 
operations, and its people. 


If, as claimed, the essence of dependability is experience, you might well 
call the group of C T Wilmington officers pictured above the ‘‘essence 
of Delaware know-how.”’ Every step of every action is under their personal 
supervision — and they have, combined, a total of 160 years of experience 
with Delaware corporation matters. When a job is to be done, you can 
depend upon them to get it done quickly and correctly. 


Come meet them in person at your first opportunity. 4a 
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to plead or prove that they had a permit 
to do business in Texas and therefore 
could not maintain the suit. 


The Court of Civil Appeals took the 
position that, since it was clear from the 
record that the plaintiff corporations 
were seeking to collect debts arising out 
of interstate commerce, they were not 


obliged to obtain a permit to do business 
in order to maintain the suit. 


Roy Mitchell Contracting Co. v. Muel- 
ler Company, 326 S.W. 2d 522. Reeves & 
Reeves, Tyler, for appellant. Johnson, 
Hathaway & Jackson, Lawrence & Law- 
rence, Tyler, for appellees. 


Unlicensed foreign interstate pipeline corporation 
held engaged exclusively in interstate commerce and 
not subject to Alabama franchise tax. 


Taxpayer was a foreign corporation not 
licensed to do business in Alabama. It 
owned and operated an interstate natural 
gas transmission system extending over 
3,000 miles through 12 states, some 300 
| miles of which were in Alabama. Three 
compressor stations, used to regulate the 
' pressure of the gas, were owned and 
operated by the corporation in Alabama, 
each station composed of several buildings 
and facilities and trained personnel. The 
corporation sold gas in Alabama only to 
municipal corporations, purchased by 
' them primarily for resale, with no more 
'than 2% being used by the municipal 
“corporations themselves. All other activ- 
ity of the corporation in Alabama was an 
© integral and necessary part of either the 
‘construction or maintenance of its inter- 
state transmission system; it maintained 
no general or corporate office in the State, 
and no employees were authorized to 
solicit business, accept contracts or deter- 
mine managerial policy. 


The Alabama Supreme Court, noting 
that the Alabama franchise tax is not 
applicable to foreign corporations doing 
an exclusively interstate business, took 
the view that the gas transmission com- 


pany was engaged exclusively in inter- 
state commerce. The Court observed that 
the fact that the corporation reduced the 
pressure of the gas before delivery to the 
various municipalities did not change the 
character of the corporation’s interstate 
activities. Similarly, the Court concluded 
that the fact that a small percentage of 
the gas was consumed by the purchaser 
rather than resold did not change the 
nature of the act of selling and transport- 
ing in interstate commerce. In addition, 
the Court declared that the fact that the 
corporation was not a common carrier 
but was carrying its own gas did not 
transform the activity into intrastate com- 
merce. The decision of the trial court 
for the corporation was affirmed. 


State of Alabama v. Transcontinental 
Gas Pipe Line Corporation, CCH Ata- 
BAMA TAX Reports § 200-103, Alabama 
Supreme Court, January 14, 1960. Mac 
Donald Gallion and William H. Burton, 
of Montgomery, and Guy Sparks, of 
Anniston, for appellant. Johnston, McCall 
& Johnston, of Mobile, and Cabaniss & 
Johnston, of Birmingham, for appellee. 
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ILLINOIS 


Change in form without actual change of business 

operation held not sufficient to change local business 

into interstate commerce not subject to retailers’ 
occupation tax. 


Prior to 1946, the plaintiff purchased 
machines from out-of-state manufactur- 
ers and resold them within Illinois to 
Illinois users. Subsequently, plaintiff 
amended its agreements with the manu- 
facturers by inserting language purport- 
ing to make it a limited agent with 
authority only to solicit orders from 
Illinois customers, which orders were 
accepted out-of-state and shipped directly 
to the customer. From a judgment affirm- 
ing an assessment of a retailers’ occupa- 
tion tax deficiency, the plaintiff appealed, 
alleging that it was no longer engaged in 
the business of selling tangible personal 
property, and that all sales were inter- 
state, rendering both the plaintiff and the 
sale not subject to the Retailers’ Occupa- 
tion Tax Act. This Act imposes a tax 
on the business of selling tangible per- 
sonal property at retail, and the tax is 
not imposed on the privilege of engaging 
in interstate commerce. 


The Supreme Court of Illinois, affirm- 
ing the judgment below, pointed out that 
although the mere solicitation of orders 
in Illinois would not subject a nonresident 
seller to the retailers’ occupation tax, 


KANSAS 


plaintiff’s operation went further. “The 
orders are technically marked accepted 
out-of-the-state, but the orders solicited 
by plaintiff are not refused. The custom- 
ers are not merely billed through plain- 
tiff but plaintiff actually purchases the 
account receivable and in turn bills the 
Illinois user. The only real difference 
which now occurs is that all orders are 
sent directly from the manufacturer to the 
Illinois customer.” “Plaintiff did not, 
after 1946, merely solicit for the out-of- 
state concerns, but it continued to con- 
duct the same business it had previously 
enjoyed.” Judgment was affirmed. 


Marshall & Huschart Machinery Co. v. 
Department of Revenue, CCH I trots 
Tax Reports § 200-159, 18 Ill. 2d 496, 
165 N.E. 2d 305. Dixon, Morse, Knouff, 
Potter and Holmes, of Chicago (Fred 
W. Potter, of counsel, for appellant. 
Grenville Beardsley, Attorney General 
(William C. Wines, Raymond S. Sarnow 
and A. Zola Groves, Assistant Attorneys 
General, of counsel), for appellee. (Cer- 
tiorari denied by the Supreme Court of 
the United States, June 13,.1960; Docket 
No. 928.) 


Shares of stock in pipe line companies owned by 

Delaware corporation held subject to Kansas intan- 

gibles tax where the corporation’s entire business 
was conducted from Kansas. 


This action was begun by plaintiff Del- 
aware corporation to recover taxes paid 
under protest. The plaintiff carried on 
its entire business from its home office 
in Kansas and in effect operated pipe 
lines in three different ways for the 
transportation of petroleum and petro- 


leum products. Plaintiff had wholly 
owned pipe lines, pipe lines which it 
operated in conjunction with other pipe 
line companies in a rather unusual co- 
operative manner called undivided in- 
terest lines, and also held stock in 
corporations which owned pipe lines. 
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The other stockholders in these corpo- 
rations were other oil pipe line companies. 
The trial court concluded that this stock 
in the jointly owned pipe line com- 
panies had a tax situs within Kansas 
and was subject to the Kansas intan- 
gible tax, and plaintiff appealed. 


Plaintiff urged that it was only an 
investor in securities, and that these 
stocks had nothing to do with its pipe 
line business, but the Supreme Court 
of Kansas found that even if this were 
true, which it was not, the stock was 
owned, managed and kept at the com- 
mercial domicile of plaintiff’s entire 
business at Independence, Kansas, and 
therefore even the business situs of 
plaintiff’s “investing business” must be 


MISSISSIPPI 
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Sub-formula used to determine gross receipts from 


in Kansas. “It would seem an inescap- 
able conclusion that both the business 
situs and taxable situs of the corporate 
stock owned by plaintiff are in Kansas.” 
The decision of the trial court was 
affirmed. 


Sinclair Pipe Line Company v. State 
Commission of Revenue and Taxation et 
al. CCH Srate Tax Cases Reports 
q 250-046, 339 P. 2d 341. Harold Medill 
and William Gough, of Independence, 
Kansas, for appellant. John F. O’Brien, 
of Independence, and Peter F. Caldwell, 
of Topeka (John P. Quinlan and Tom 
Crossan, of Independence, and Glen 
Tongier, of Coffeyville, on the briefs), 
for appellees. 


business carried on in Mississippi, an element in 

formula used to determine capital employed in State 

for purposes of franchise tax, held valid as applied 
to a foreign corporation. 


The taxpayer, a Delaware corporation 
qualified to do business in Mississippi, 
was a gas pipeline company doing busi- 
ness in more than one state. In the case 
of multistate corporations, the Missis- 
sippi franchise tax is based on capital 
employed in the state, and the taxpayer 
contended that one of the formulas used 
in determining this amount was invalid as 
applied to it. 


The statute provides that, in the case 
of organizations doing business both with- 
in and without Mississippi, the value of 
the capital employed in the state shall be 
determined by first computing the ratio 
between property owned or used in 
Mississippi and gross receipts from busi- 
ness carried on in Mississippi, and the 
total property and gross receipts wher- 
ever located and from wherever received. 
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This ratio is then applied to the total 
capital stock, surplus, undivided profits 
and true reserves, and the result is the 
capital employed in the state. 


Gross receipts from business carried on 
in Mississippi are determined by a three- 
factor sub-formula: (a) the ratio of 
unitary gross revenue from Mississippi 
business to unitary gross revenue every- 
where; (b) the ratio of real and tangible 
personal property in Mississippi to real 
and tangible personal property every- 
where; and (c) the ratio of operating 
nonoffice salaries and wages in Missis- 
sippi to operating nonoffice salaries and 
wages everywhere. The average of these 
three percentages is then applied to the 
taxpayer’s total unitary gross receipts, 
and to the result are added any nonuni- 
tary gross receipts from Mississippi 
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business. From a decision of the Chan- 
cery Court holding the subformula in- 
valid, the State Tax Commission appealed. 


The Supreme Court of Mississippi con- 
cluded that the formula for determining 
gross receipts from business carried on in 
the state did not, as contended by the tax- 
payer, result in extraterritorial values 
being taxed. “On the contrary, the stat- 
ute calls for a method of allocation of 
capital employed in Mississippi which is 
fairly calculated to assign to Mississippi 
its just proportion.” The Court pointed 
out that “the franchise tax is not imposed 
on, or directly measured by, property, 
wages or gross receipts. These items are 


NEW YORK 


Corporation engaged essentially in foreign commerce 
which nevertheless was engaged in substantial local 


merely used in combination as com- 
ponent parts of a single formula for 
the allocation of capital used, invested 
or employed in Mississippi. They are 
simply subsidiary percentages looking 
toward the end result of a fair allocation 
of appellee’s capital employed in this 
State.” A decree of the Chancery Court 
holding the formula invalid, was reversed. 


Mississippi State Tax Commission v. 
Tennessee Gas Transmission Company, 
CCH Misstssrpp1 Tax Reports { 200-110, 
116 So. 2d 550. John E. Stone, of Jack- 
son, for appellant. Wynn, Hafter, Lake 
& Tindall, of Greenville, John Brendel, 
of Houston, Texas, for appellee. 


activity held subject to franchise tax. 


Petitioner corporation brought this ac- 
tion to review a determination of the 
New York State Tax Commission as- 
sessing a franchise tax against it. Peti- 
tioner was engaged in the business of 
soliciting orders for gift parcels to be 
delivered in Poland and in executing 
such orders by directing its correspond- 
ents in Poland to fill orders from material 
in Poland and transmitting credits to the 
correspondents to effect the process. Peti- 
tioner maintained an office in New York 
where all orders were received, conducted 
substantial advertising and promotional 
activities in New York, and engaged 32 
persons in the State. Although it had 
dealers or agents in other states, a sub- 
stantial part of its business arose in New 
York. 


The New York Supreme Court, Appel- 
late Division, Third Judicial Department, 


was “of the opinion that the form of 
business carried on is essentially foreign 
commerce.” Nevertheless, the Court con- 
cluded that the activity of the petitioner 
was not entirely foreign commerce, and 
determined that petitioner was “substan- 
tially engaged in such local business 
activity in New York as to justify the 
imposition of a franchise tax which is 
levied against a privilege.” The deter- 
mination of the Tax Commission was 


affirmed. 


Pekao Trading Corp. v. Bragalini, CCH 
New York Tax Reports { 98-201, 9 
A. D. 2d 559, 189 N.Y.S. 2d 241; aff’d 
without opinion, New York Court of 
Appeals, —N.Y.—. Fink, Weinberger, 
Levin & Gottschalk, of New York City, 
for appellant. Louis J. Lefkowitz, At- 
torney General (Jean McCoy, of counsel), 
of Albany, for respondents. 
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SASKATCHEWAN 


Education and Hospitalization Tax Act, imposing a 
tax on retail sales, held valid. 


This action was brought by the taxpayer 
to recover a tax paid under protest. Tax- 
payer was a Saskatchewan corporation in 
the business of constructing buildings, for 
the purpose of which it purchased pre- 
fabricated parts from another corporation. 
The taxpayer alleged that the Saskatche- 
wan Education and Hospitalization Tax 
Act, imposing a tax on sales at retail, 
was ultra vires of the Saskatchewan 
Legislature, and that, even if it were 
valid, the taxpayer’s purchase of the 
prefabricated parts was not subject to the 
tax. 


The Supreme Court of Canada upheld 
the Act as a valid enactment. It con- 
cluded that the tax was a direct tax and 


TENNESSEE 


that the taxpayer was the final user of 
the property in question within the mean- 
ing of the statute. 


Cairns Construction Limited v. The 
Government of Saskatchewan, CCH 
Prarries Tax Reports { 86-029, Supreme 
Court of Canada, June 13, 1960. C. 
Shumiatcher, Q. C., W. J. Moss and 
G. O. Archibald for the appellant. E. D. 
Noonan, Q. C., and R. S. Meldrum, 
Q. C., for the respondent. G. V. LaForest 
and L. D. D’Arcy for Atty-Gen. of N. B. 
E. R. Pepper for Atty-Gen. of Ont. 
M. N. McFarlane, Q. C., for Atty-Gen. 
of B. C. L. Tremblay, Q. C., for Atty- 
Gen. of Quebec. 


Tax on privilege of being in receipt of or realizing 
net earnings in Tennessee held violative of Ten- 
nessee Constitution. 


This action was brought to recover a tax 
under Chapter 252, Public Acts of 1959, 
which was paid under protest. That 
chapter imposed a tax upon the privilege 
of being in receipt of or realizing net 
earnings in Tennessee. Complainant’s ac- 
tivities in Tennessee were exclusively in 
interstate commerce, and the tax was 
levied on its net earnings realized from 
transporting freight in Tennessee in in- 
terstate commerce. From a decision of 
the court below declaring Chapter 252 
unconstitutional, the State appealed. 


The Supreme Court of Tennessee cited 
Article II, Section 28 of the Tennessee 
Constitution which provides that all prop- 


erty must be taxed equally and uniformly 
throughout the State, but that “the Legis- 
lature shall have the power to tax. . 

privileges” and “incomes derived from 
stocks and bonds that are not taxed ad 
valorem,” and cited the language of 
Chapter 252, Acts of 1959, which pro- 
vides that it is a tax “upon the privilege 
of being in receipt of or realizing net 
earnings in Tennessee.” The Court de- 
termined that “realizing and receiving 
income or earnings is not a privilege that 
can be taxed” and therefore Chapter 252 
could not be sustained under the authority 
of the Legislature to tax privileges. In 
addition, since the tax was not imposed 
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only on “incomes derived from stocks and 
bonds,” it did not fall within the specific 
constitutional language authorizing the 
legislature to impose such a tax. The 
Court concluded, therefore, that Chapter 
252 was unconstitutional and affirmed the 
decision of the lower court. 


Jack Cole Co. v. MacFarland, CCH 
TENNESSEE Tax Reports § 200-044, Su- 
preme Court of Tennessee, June 6, 1960. 
Maclin P. Davis, Jr. of Waller, Davis & 
Landen of Nashville, for appellee. George 
F. McCanless, Attorney General, Milton 
P. Rice and David M. Pack, Asst. Attor- 
neys General, for appellant. 


General contractor failing to pay construction con- 
tractors’ privilege tax held barred from suing on 
contract made in course of contracting business. 


Complainants were a partnership engaged 
in the business of constructing houses and 
other buildings on land owned by them 
subsequently selling the improved prop- 
erty. In the transaction involved here, 
complainants departed from their usual 
mode of operation and made a contract 
with defendant to improve her dwelling 
house on a cost-plus basis. Complainants 
had not paid the privilege tax levied on 
general contractors, alleging that this was 
an isolated transaction out of their ordi- 
nary mode of business, and the lower 
court dismissed their suit on the ground 
that they were exercising a taxable privi- 
lege for which they had failed to pay the 
tax, and that therefore the contract sued 


upon was unlawful, illegal and unenforc- 
ible. 


The Court of Appeals of Tennessee, 
Eastern Section, pointed out that although 


a single act could not be taxed as a 
privilege since it could not constitute a 
business, vocation or pursuit, nevertheless 
proof of a single act puts the burden on 
the party described in the statute to nega- 
tive the inference of taxability. Deter- 
mining that the evidence showed that 
complainants had performed other jobs 
and that the transaction here was not an 
isolated transaction, the Court concluded 
that complainants were transacting busi- 
ness without paying the required privilege 
tax and could not recover on the contract. 
The decree of the lower court was 
affirmed. 


Hamilton, et al. v. Finley, Court of 
Appeals of Tennessee, Eastern Section, 
March 15, 1960. Neal G. Spicer, of 
Lenoir City, Tennessee, for appellants. 
Dannel & Fowler, of London, Tennessee, 
for appellee. 
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Republic of Liberia— The Republic of Liberia has enacted legislation 
requiring all corporations registered in Liberia, whether domestic or foreign, 
to pay an annual registration fee of $100. 


Newfoundland — The rate of the Newfoundland sales tax (Social Secur- 
ity Assessment Act) has been increased from 3% to 5%, effective July 1, 1960. 
The increased rate will be reflected for the first time in returns filed on or 
before August 20, 1960, covering the month of July. 


Prince Edward Island— Bill No. 47 of 1960, effective July 1, 1960, 
imposes a sales and use tax at the rate of 4% of the fair value of goods sold 
at retail. The first return and payment will be due August 20, 1960. 


Rhode Island—The 3% rate of the Rhode Island Sales and Use Tax, 
which was to revert from 3% to 1% on May 31, 1960, has been continued in- 
definitely at 3% by House Bill 1285 of 1960. 


The fee paid to obtain a permit, required of each retailer before beginning 
business in Rhode Island, has been increased from $1 to $5 by House Bill 1522 
of 1960, effective July 1, 1960. 

The rate of the Rhode Island Business Corporation Tax has been increased 
to 6% of net income apportioned to the state by House Bill 1292 of 1960. The 
change becomes effective July 1, 1960, provided that any rate of tax heretofore 
in effect with respect to the net income for a particular taxable year shall con- 
tinue to apply to the net income for such taxable year. 

House Bill 1278 of 1960, effective December 1, 1960, has added a new 
chapter entitled “Intangible Personal Property Tax” to the General Laws of 
Rhode Island to provide for the collection of the intangible personal property 
tax by the state and to remove collection and administration of the tax from 
the townships. Each taxpayer subject to payment of the tax is required to file 
a return with the Tax Administrator and pay the tax on or before May 15 of 
each year following the date of assessment. The first return and payment under 
the new law will be due on May 15, 1961. 


Texas— On September 6, 1960, the Texas Business Corporation Act of 
1955 will automatically apply to all domestic and foreign business corporations. 


Virginia — Chapter 330 of 1960, “The Uniform Disposition of Unclaimed 
Property Act,” provides that corporations are required to report to the State 
Treasurer, on or before November 1, 1961, and annually thereafter, property 
which is presumed abandoned. 


With respect to taxable years beginning after December 31, 1961, the 
provisions of the Virginia income tax relating to allocation and apportionment 
have been revised by chapter 442 of 1960. The new apportionment formula 
includes three factors, property, payrolls and sales. 
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The following cases previously digested in The Corporation Journal have 
been appealed to The Supreme Court of the United States.* 


ILLINOIS. Docket No. 928. Marshall & Huschart Machinery Co. v. De- 
partment of Revenue, CCH Itirnors Tax Reports { 200-159, 18 Ill. 2d 496, 165 N.E. 
2d 305. (The Corporation Journal, August—September 1960, page 12.) Retailers’ 
occupz ‘ion tax—interstate commerce. Petition for writ of certiorari filed May 10, 
1960. Vertiorari denied, June 13, 1960. (80 S. Ct. 1259) 


MICHIGAN. Docket No. —. Armco Steel Corporation v. Michigan, CCH 
Micuican Tax Reports { 200-091, 102 N.W. 2d 552. (The Corporation Journal, 
June—July 1960, page 353.) Business activities tax—constitutionality. Appeal 
filed, Tuly 8, 1960. 


NEW JERSEY. Docket No. 203. Eli Lilly and Company v. Sav-On-Drugs, 
Inc., CCH New Jersey Tax Reports { 200-146, 31 N.J. 591, 158 A. 2d 528. (The 
Corporation Journal, April—May 1960, page 329); affirming 57 N.J. Super. 291, 
154 A. 2d 650. (The Corporation Journal, February—March 1960, page 308.) 
Doing business—enforcement of contracts. Appeal filed, June 20, 1960. 


* Data compiled from CCH U. S. Supreme Court Bulletin. 


a 


Discussions on Corporation Law 


The Corporate Partner: An Exercise in Semantics. New York University 
Law Review, Volume 35, Number 2, February, 1960, page 548. 


How Subchapter S Aids Small Business, by Henry T. Sanders. Taxes, The 
Tax Magazine, March, 1960, page 199. 


Compensation Through the Use of Corporate Stock, by William J. Vesely. 
University of Cincinnati Law Review, Winter, 1960, page 52. 


Non-Qualified Deferred Compensation Plans, by Edmund Durkin, Jr. Uni- 
versity of Cincinnati Law Review, Winter, 1960, page 68. 


Why Should We Limit Federal Diversity Jurisdiction, by William L. Mar- 
bury. American Bar Association Journal, April, 1960, page 379. 


A New Approach to Limiting Diversity Jurisdiction, by Daniel J. Meador. 
American Bar Association Journal, April, 1960, page 383. 
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Delaware— For the purposes of the Delaware Corporation Income Tax 
Law, interest income on mortgages is taxable. Mortgage income does not 
qualify for exemption under Sec. 1903(a)(3), Tit. 30, which exempts from taxa- 
tion certain interest income, since mortgages are not regularly traded in an 
“over-the-counter” securities market. (Opinion of the Attorney General to the 
State Tax Department, CCH Dretaware Tax Reports { 200-038.) 


Florida — Sales made to the United States Government shall be exempt 
from the sales tax but that exemption does not extend to sales made to con- 
tractors employed either directly or as agents of the United States Government. 
(Letter from the Comptroller General of the United States, CCH Frorma Tax 
Reports { 200-318.) 


All tangible advertising material is now subject to the sales or use tax. 
Such tangible advertising materials shall include displays, display containers, 
brochures, catalogs, price lists, point of sale advertising and technical manuals 
or any tangible personal property which does not accompany the product to the 
ultimate consumer. (Sales and Use Tax Rule 29, CCH Frorma Tax Reports 
J 60-217.) 


Printed matter containing only directions for use when it accompanies the 
article sold and where it is impractical to affix such printed matter to the 
article sold is not subject to the sales tax. (Sales and Use Tax Rule 40, CCH 
FrormpA Tax Reports { 60-222.) 


Kentucky— The Sales and Use Tax law requires that all permit holders 
must determine and report receipts by the accrual method. However, at the 
option of the taxpayer, an election may be made to determine and report 
receipts by the cash collection method; that is, all cash collected during the 
month is reported on the return for that month. The cash collection method 
may be used only if the taxpayer keeps his books by the cash collection method 
and if the taxpayer includes in total receipts all cash received during the month, 
including collections of credit sales made prior to July 1, 1960. (Ruling of the 
Department of Revenue, CCH Kentucky Tax Reports { 61-017.10.) 


Nevada— A sale to a nonresident whereby delivery is taken in Nevada 
is not exempt from the sales tax notwithstanding that the purchaser may intend 
to use the goods in another state where he is subject to a use tax thereon. 
(Opinion of the Attorney General, CCH Nevapa Tax Reports { 200-235.) 


New Jersey— The Secretary of State does not have the authority*to 
accept service of process on any foreign corporation which is not authorized 
to transact business in New Jersey. (Opinion of the Attorney General, CCH 
New Jersey Tax Reports { 200-161.) 
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important matters 


for August and September 


— 


This Calendar does not purport to be a complete calendar of all matters requiring 

attention by corporations in any given state. It is a condensed calendar of the 

— important requirements covered by the State Re and Tax a. of 
The Corporation Trust Company. aaenes interested in furnished with timely 

and complete information regarding all state ee oe eS See 

including information regarding forms, practices eo may obtain details from 
any office of The Corporation Traxt Comme Company Corporation System. 


Arkansas— Annual Franchise Tax due on or before. August 10.—Domestic 
and Foreign Corporations. 


California — Franchise Tax based on net income. Second installment due on 
or before September 15.—Domestic and Foreign Corporations. 


Idaho — Annual Statement and Annual License Tax due between July 1 and 
September 1——Domestic and Foreign Corporations. 


Kentucky — Report of Unclaimed Dividends, etc., due on or before September 
1.—Domestic and Foreign Corporations. 


Maine — Annual Franchise Tax due September 1; delinquent one month later. 
—Domestic Corporations. 


Massachusetts — Report of Abandoned Property due on or before September 
1.—Domestic and Foreign Corporations. 


Oklahoma — Annual Franchise Tax Report and Tax due between July 1 and 
August 31.—Domestic and Foreign Corporations. 


Quebec — Annual Return to Provincial Secretary due on or before September 
1.—Domestic and Foreign Corporations. 


Wigconsin — Second Installment of Income Tax due on or before August 1. 
—Domestic and Foreign Corporations. 


ne 
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In connection with its various activities The Corporation Trust Company 

publishes the following supplemental pamphlets, any of which will be 

sent without charge to readers of The Journal. Address The Corporation 
Trust Company, 120 Broadway, New York 5, N. Y. 


Heads I Win, Tails You Lose. An explanation of the possible consequences to 
the corporation which takes a chance [?] on doing business in states 


outside the state of its incorporation without complying with governing 
laws, rulings and regulations. 


Spot Stocks Mean More Sales. A review of the advantages and dangers of using 
spot stocks at strategic shipping centers to bolster and increase sales. 


Corporate Tightrope Walking. Of interest to counsel for and the officers of any 
corporation carrying on business in interstate commerce. 


Agent for Process. Case histories of corporation officials who suddenly found out 


that trouble can take funny bounces when statutory representation is 
entrusted to a business employee. 


Corporate Confusion. A discussion of the wriggling, twisting, seemingly opposite 


court decisions which make building a pattern for out-of-state operations 
by a corporation a risky business these days. 


A Pretty Penny ... Gone! What it can cost a corporation—as shown by actual 
court cases—if its agent cannot be found when service of process is attempted. 


Some Contracts Have False Teeth. Interesting case-histories showing advisa- 
bility of getting lawyer’s advice before contracting for work outside home 
state, even for federal government. 





FOR LAWYERS ONLY 
The following C T publications are available only to members of the Bar. 


What Constitutes Doing Business. A 133-page book containing texts 
of statutory definitions of “doing business” by a corporation . . . all- 
state discussions, with citations, of 49 “doing business” subjects . . . 
citations to service of process cases (as distinguished from cases relating 
to qualification), listed according to subject and classified according to 
whether service was sustained or set aside. 


Suppose The Corporation’s Charter Didn’t Fit! Shows how charter 
provisions which suit well enough at time of organization may be handi- 
caps for the corporation in later life — and some measures to avoid them 
that a lawyer may help his client to take. 
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The Corporation Journal is published by The Corporation Trust 
Company bi-monthly, February, April, June, August, October 
and December. Its purpose is to provide, in systematic and 
convenient form, brief digests of significant current decisions of 
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